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MEMORANDUM

TO: Leni Chick, Fiscal Review Committee

FROM: Will Burns, Associate Executive Director, Legal and Regulatory
Affairs

DATE: April 1, 2010

SUBJECT: Non-Competitive Contract Summary
XAP Corporation — Fiscal Analysis

The Tennessee Higher Education Commission (THEC) proposes to submit a
non-competitive contract request for the provision of electronic transcript
services and CollegeforTN initiative with XAP Corporation.

Pursuant to the request of the Fiscal Review Committee, THEC is providing the
information below.

Actual Expenditures Anticipated in Each Year of the Contract

Background and Objectives: Tennessee lags regional and national averages in
the educational attainment level. According to the National Center for Higher
Education Management Systems, only six states have a working age population
with a lower proportion of college graduates than Tennessee. Currently, only
29.9 percent of Tennessee’s adults aged 25-64 hold an Associate’s degree or
higher, compared to an average of 34.3 percent for Southern Regional
Education Board states and 37.2 percent for the nation.

Tennessee currently produces approximately 35,000 college graduates per year.
Holding conditions constant, current production indicates that annual degree
production will be about 38,000 in-2015. To meet the national average,
Tennessee needs to produce a cumulative additional 269,000 degrees
(Associates and Bachelors) by 2025. To achieve this goal, Tennessee higher
education must produce 44,000 postsecondary degrees per year by 2015 and
eventually 59,000 degrees per year by 2025. In the other words, Tennessee
needs to increase the number of individuals obtaining degrees by 3.5 percent
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every year from now until 2025, according to

www.MeetingtheChallengefromtn.gov/moa/what goal.

In 2005, the Tennessee Department of Education (TDOE), Tennessee Student
Assistance Corporation (T'SAC), and Tennessee Higher Education commission
(THEC) sought a solution that would provide a broad avenue of access to
Tennessee educational opportunities beyond high school.

Product: Tennessee procured a solution from XAP Corporation to provide a
broad avenue of access to Tennessee education opportunities beyond high
school. The resulting website www.CollegeforTN.org is designed especially for
use in Tennessee and allows the user, which includes students in grades K —
12, to plan their future careers, begin to understand the need for higher
education, know which courses to take in middle and high school to be
academically prepared for college, prepare for tests, including ACT, SAT, and
GRE, and learn how to apply for financial aid. Additionally, postsecondary
students, parents, guidance counselors, and college access professionals will
have access to a comprehensive suite of career, college, and financial aid
planning services in a web-based environment using a single log-on and
password.

The Contract term is May 1, 2010 through April 28, 2015 for a total contract
value of $5,982,280.00. Anticipated expenditures include:

Transitions $700,551.00 | $700,551.00 | $700,551.00 | $700,551.00 | $700,551.00
Premium
Module for
High School
Students
Middle School | $ $ $ $ $ 130,000.00
Module 130,000.00 130,000.00 | 130,000.00 | 130,000.00
Paws in|$ $ $ $ $ 160,000.00
Jobland 160,000.00 160,000.00 160,000.00 | 160,000.00
Module
(Elementary
School Level)
1205,905.00 | 205

ansc ol
Adult Module |$ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.00 (included
—~ Adult (included (included (included (included with 5-year
Leaner/Job with 5-year |with 5-year | with S-year |with 5-year contract)
Seeker contract) contract) contract) contract)

Justification for Non-Competitive Contract:
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The State found no other entities who offer the comprehensive array of career,
high school, college and financial aid planning services needed by THEC, TSAC and
the Tennessee school systems. No other vendor offers the total package of needed
solutions including: transcript, higher education admission application, career
exploration, high school planning, college planning, and financial aid planning
resources needed by Tennessee integrated into one common system. XAP also holds
extensive knowledge of State Board Rules and Regulations as well as the
content/curriculum standards required by Tennessee law for school counselors, such
institutional knowledge is invaluable to the partnership and fosters the portal’s
success.

XAP Corporation provided exemplary services for the State of Tennessee for
several years; the company maintains historical data, experience and background
knowledge which all other vendors lack. Over 200,000 students created accounts on
CollegeforTN.org. A new vendor will result in the loss of the portfolio information for
each of those accounts. Portfolio deletion would result in the loss of all records of
_admission applications submitted, assessments taken, careers explored, high school
planning completed for over 200,000 Tennesseans. Furthermore, several local school
districts have or are in the process of incorporating CollegeforTN.org into their
classroom curriculum.

Currently, THEC holds a $1.5 million contract with a full service marketing firm
to promote college access and success; visiting and using CollegeforTN.org is the call
to action in every aspect of this public outreach campaign. All campaign outreach
materials direct students and their parents to visit CollegeforTN.org with the tagline
“Higher Education. Put Your Mind To It.” The campaign is in its second year and has
seen much success winning several awards on the regional and national level. As of
November 1, the campaign has seen almost $900,000 of media time, purchased and
in-kind, used to promote CollegeforTN.org.

And lastly, state personnel in partnérship with XAP have extensively trained
school administrators, school counselors, teachers, higher education personnel, and
college access professionals across Tennessee in using the resources of
CollegeforTN.org. A change if vendor would result in the need for re-training each of
these professionals which would result in a substantial loss of personnel time, state
resources and grant funds.

Explanation provided if not submitted prior to sixty days of start
date of Contract:

These services were originally contracted through the Tennessee
Department of Education (TDOE), but administered by THEC and funded by
TSAC’s lottery account, and it was not determined until towards the end of the
contract was due that for practical matters, THEC should be the holder of the
contract. Due to other business/contract/legislative matters with either earlier
start dates, or requested submission dates, this contract was addressed at the
earliest time possible, and do request the committee’s indulgence for allowing
only a thirty day advance.




Supplemental Documentation Required for

Fiscal Review Committee

Will Burns, Associate SRR
Executive Director, *Cohtaet '
~ 7| Legal and Regulatory ~ Phone: 615-741-3605
.| Affairs
*Orlgmal RFS
Number:
’ Edison RFS -
Bdizon Contract 19758  Number:¢7 | 33201-03310
applwable) -
May 1, 2010 April 30, 2015
ndment Number:
: e (Gf applzcable) NA
Amendment Effective Date: NA
v : Gf applwable)
. *Dep artment Submlttmg Higher Education
: : Tennessee Higher Education Commission
(THEC)
April 5, 2010
No

. | towards the end of the contract was due that

These services were originally contracted
through the Tennessee Department of
Education (TDOE), but administered by

THEC and funded by TSAC’s lottery
account, and it was not determined until

for practical matters, THEC should be the
holder of the contract. Due to other
business/contract/legislative matters with
either earlier start dates, or requested
submission dates, this contract was
addressed at the earliest time possible, and
do request the committee’s indulgence for
allowing only a thirty day advance.

ntract eindor Name

XAP Corporation

._ *‘Cur nf Max1m1_1m‘ L1ab111ty'

$1 196?456 00

: : FY 2013 FY 2014-15 FY
$1,196,456 $1,196,456 | $1,196,456 | $1,196,456 | $1,196,456 3
Expenditures by Fiscal Year of Contr: L
 (atta  documentation from STARS or FDAS repor
FY: FY: FY: FY: FY
$ $ $ $ $




Supplemental Documentation Required for

Fiscal Review Committee
IF ontract Allocatmn has been
“greater than Contract S »
J"Expendltures please g1ve the | NA
‘reasons and explam Where surplus »
f"fun'ds Were spent A e

- to contract.




Supplemental Documentation Required for

Fiscal Review Committee

. For all new non Com] et1t1ve contracts and any contract amendment that

Transitions
Premium
Module for
High  School
Students

$700,551.00

$700,551.00

$700,551.00

$700,551.00

$700,551.00

Middle School
Module

$ 130,000.00

$ 130,000.00

$ 130,000.00

$ 130,000.00

$ 130,000.00

Paws in
Jobland
Module
(Elementary
School Level)

$ 160,000.00

$ 160,000.00

$ 160,000.00

$ 160,000.00

Adult
Module —
Adult
Leaner/Job
Seeker

$0.00

(included
with 5-year
contract)

$0.00

(included
with 5-year
contract)

5 0

(included
with 5-year
contract)

(included
with 5-year
contract)

$ 160,000.00

$> 0.00 (included
with 5-year
contract)

* No annual increase with a 5

yr agreement or 6% annual increase on a renewal of less than 5

228,542

years.
Current 2010 2011 2012 2013 2014 Total
Annual ‘
Premium 1,196,456 1,268,243 1,344,338 1,424,998 1,510,498 | 6,744,53.
Annual No

Escalator 1,196,456 1,196,456 1,196,456 1,196,456 1,196,456 | 5,982,28i
Savings 71,787 147,882 314,042 762,25




Supplemental Documentation Required for

Flscal Review Committee
' between contract dehverables

*This pricing represents a significant savings based on:

All public and private high schools and all combined K — 12 schools which include 9 — 12 grades.
Total schools with grades 9 — 12 603 schools

Includes 452 public schools, 51 private and catholic high schools

All public and private middle schools and all combined K — 12 schools which include 6 — 8 grades.
Total schools with grades 6 — 8 547 schools
Includes 368 public schools, 179 private and catholic high schools

Paws in Jobland includes all public and private elementary and middle schools and all combined
K =12 schools which include grades 1 —5.

Total schools with grades 1 -5 1,433 schools

(Less than $385 per K-12 school)

A total of 945,684 secondary students and 224,600, postsecondary students - totaling 1,170,284
able to create accounts and/or access resources in CollegeforTN (career and education
exploration for all students (approximately $1.00 per student). Plus, all TN residents have
access to CollegeforTN.

Average cost for processing college applications, $5 - $10

Average cost for sending and receiving transcripts, more than $15

Estimated $6.70 per paper-based transcript processed (DOE/NCES study on cost per transcript to
secondary/postsecondary schools), with an average of 6 transcripts per student being requested. Postsecondary
institutions calculate processing costs over $9 per incoming high school transcript.




Supplemental Documentation Required for

Fiscal Review Committee
**Based on 2008 applications and transcripts sent and received in TN, less than $ 1.55 per

document.
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NON-COMPETITIVE CONTRACT REQUEST

This request is NOT required for a contract with & faderal, Tennessee, or Tennesses local government enfity or a grant.

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

AGENCY REQUEST TRACKING # 33201-03310

1

PROCURING AGENCY | Tennesses Higher Education Commission {THEC)

SERVICE Provision of electronic transcript services and CollegeforTN inftiative.

P

APPROVAL CRITERIA non-competitive negotiation is in the best interest of the state

{select one)

D only one uniquely dualified service provider able to provide the service

4 PROPOSED CONTRACTOR XAP CORPORATION

? gg?fﬁﬁﬁg,ﬁ%ﬁ% ?ngﬁer FEA recgipt) May 1, 2010

AL apons oo b Apri 30, 2015

Tl CONTRACT COST $6,982,260.00
BERVICE DESCRIPTION

To provide 2 broad avenue of access o Tennesses education opportunities bayond high school. The resulling
website www CollegeforTN.org  is designed especially for use in Tennessee and aflows the user, which includes
studenis in gradas K ~"12, to plan their future carsers, begin to understand the need for higher education, khow which
courses io take in middle and high school to be academically prepared for college, prepare for tests, including ACT,
SAT, and GRE, and learn how to apply for financial aid. Additionally, postsecondary students, parents, guidance
counselors, and college avcess professionals will have access to a comprehensive suife of career, college, and
financial aid planning services in a web-based environment using a single log-on and password.

EXFLANATION OF NEED FOR OR REQUIREMENT PLACED ON THE STATE T ACQUIRE THE SERVICE
Tennessee lags regional and national averages in the educational attainment level. According to the National Ceriter

" for Higher Education Management Systems, only six states have a working age population with a lower proportion of

college graduates than Tennessee.  Curently, only 20.9 percent of Tennessee's adulls aged 25-64 hold an

Associate's degree or higher, compared to an averags of 34.3 percent for Southern Regional Educatson Board states
and 37.2 percent for the nation,

Tennessee currently produces approximately 35,000 college graduates per year. Holding conditions constant, current
production indicates that annual degree production will be about 38,000 in 2015. To mest the national average, |
Tennessee needs fo produce a cumulative additional 268,000 degrees (Associates and Bachelors) by 2025,

Meeting this ambitious goal can only be achieved by increasing productivity with sfudents currently enrolled as well as
reaching out and preparing populations underserved by Tenhasses public higher education. One of the greatest
challenges facing Tennesses is the scarcity of low-income and first generation students emermg and completing

._postsecondary. Statistics focused on the benefits of postsecondary education such as an ingrease in fifetime sarnings

1
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AGENCY REQUEST TRACKING# 33201-03310

with increased education, the percentage of new jobs requiring a posisecondary degree, and the need for a more
educated workforce are well known among the business, education and policy communities. Yet, this message has
not been effectively communicated to all Tennesseans nor is it engrained Tennessee school and familial culture.
College access programs and professionals work with under-served, low-income and first-generation mﬁege studefzts
{0 address this gap in knowledge. While such efforis are not new, the college enrolimeni process is growing
increasingly complex, the paperwork more cumbsrsome, the entrance credentials move rigorous and the need 10
succeed more essential. College access and success efforts are now more important than ever to help students plan,
apply, pay for, and complete college,

One of the primary doals of the web portal initigtive includes the design and implementation of a robust coile‘gg—:a
access web-based planning portal. The web portal system will enable students as early kindergarten to plan their
future cargers, begin to understand the nesed for higher aducation, take courses in middle and high s.cho.s‘i o be
academically prepared for college, and learn how 1o apply for admission and financial aid. The web portal will have
Tennessee specific resources designed 1o aid in the postsecondary success of &l Tennesseans.

" HAS THE PROCURING AGENCY EVER BOUGHT THE SERVICE BEFORE 7 D YES or NO
IF 50, WHAT PROCUREMENT METHOD WAS USED ?

11 NAME & ADDRESS OF THE CONTRACTOR’'S PRINCIPAL OWNER(S) (NOT required for a TN state education institution)
XAP-Corporation
3834 Hayden Ave,
Cativer City, CA
80232

= EVIDENCE OF THE CONTRACTOR'S EXPERIENCE & LENGTH OF EXPERIENCE PROVIDING THE SERVICE

XAP is a trusted and proven partner to numerous organizations including university and college systems, stale

agencies {(e.g., College Foundation of North Carolina — see www.ofnc.org, Florida Department of Education,

. Mississippi Departmaent of Education, Oklahoma State Regents for Higher Education), regional education compacts

" {e.g., Bouthern Regional Education Board — see www.elechroniceampus.org), the California State University System —

see www.esumentoredy and California Community College System - see www.occcapply.org), and the US

Department of Education {see www.sfudentaid.ed.gov). For these organizations and many others, XAP ‘has

designed, developed: and implemented technology solutions aligned with the parfners' stated: objectives, such as

improving postsecondary-going rates, increasing awareness of postsecondary opportunities, and faciliteting onling
admissions applications and electronic student record exchange.

Today, Xap continues 1o be the leader in college success portals, helping serve over 40 million students and their
tamilies to bulld aspirations and increase opportunities, :

» 25+ years of vendor sxperience providing career planning resources across an infernational landscape to
students and adults

¢ 12+ years of vendor experience delivaring Internet-based college planning resources across @ national
landscaps

» Experience in providing infegrated college access systems in Colorado, Georgia, North Carofina, Rhode
Island, and 25 other states, Southern Regional Education Board and US Department of Education

| 13 OFFICE FOR INFORMATION RESOURCES BUPPORT trequired for information tectinology service)
ATTACHED or D NOT APPLIGABLE (/A only to non-information technology servics & THDA)

14 eHEALTH INITIATIVE SUPPORT (required for health-related professional, pharmaceutical, laboratory, or imaging servics)

[ 1 arracHep o [X] noT appLicABLE
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AGENCY REQUEST TRACKING # 133201-03310

18 HUMAN RESOQURCES BUPPORT (required for state emplovee training setvice)
| ] arracuen o [X] noT appLicABLE

8 DESCRIPTION OF EFFORTS TO IDENTIFY REASONABLE, COMPETITIVE, PROCUREMENT ALTERNATIVES

THEC conducted 4 review of on-line, college access resources and were unable to find another company with the
ability to meet all business, functional and techrical requirements. It is important to highlight, XAP is the only
company we found offering career guidance (K — 12 and adult), customizable school planning, transcript exchange,
professional certer, and higher education admissions application resources all in one integrated system access via a
single log on. Upon identifying Tennesses’s goals and needs, as described above, and XAP'S unigue programmatic
benefits staff members secured references from peer states via phone and face-to-face conversations. THEC staff
members spoke with professionals from Rhode island, Georgia, Colorado and Nerth Carolina at a conference in June
2008; staff members also spoke with professionals from North Cargling on numerous occasions since Juns 2008
ragarding their experience working with XAP Corporation. Overwhelming, XAP is the preferred vendor of states
warking to make large gains in high school graduation, coflege enroliment and degree production.

17 JUSTIFICATION FOR NON-COMPETITIVE NEGOTIATION RATHER THAN A COMPETITIVE PROCESS

THEC conducted a review of on-linie, college access resaurces and were unable to find another company with the
ability to meet all business, functional and {echnical requirements. If is important to highlight, XAP is the only
company we found offering career guidance (K — 12 and adult), customizable school planning, transcript exchange,
professional center, and higher education admissions application resources all in one integrated system access via a
single log on. Upon identifying Ternessee’s goals and needs, as described above, and XAP'S unique programmatic

“bensfits staff members secured references from peer states via phone and face-io-face conversations, THEC steff
members spoke with professionals from Rhode Island, Geordia, Coloradoe and North Caroling at 2 conference in June
2008; staff members alse spoke with professionals from North Carofina on numerous oceasions since June 2008
regarding their experience working with XAP Corporation. Overwhelming, XAP is the preferred vendor of states
waorking fo make large gains in high school graduation, college enroliment and degree production.

- AGENCY HEAD SIGNATURE & DATE

zf/fg w/(f\ﬁ!.//’;gxm }f G0

F{iCH}XRQ G, RHODA, EXECUTIVE DIRECTOR




Visevas

STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION

OFFICE FOR INFORMATION RESOURCES

DAVE GOETZ 312 ROSA L. PARKS AVENUE JAMIE E;?I?Emlggﬂl Dgpggg gég
ON,

COMMISSIONER SUITE 1600 MAX ARNOLD, DATA CENTER OPERATIONS

WILLIAM R. SNODGRASS TN TOWER LEE GREGORY, PROJECT MANAGEMENT

NASHVILLE, TENNESSEE 37243-1102 JASON GUNNOE, INFORMATION SECURITY

LEIGHANNE HAYNES, IT PLANNING

TELEPHONE (615) 741-7358 TRICIA KITCHENS, SPECIAL SERVICES

FAX (615) 532-0471 F. BRADLEY MEYERS, ENTERPRISE ARCHITECTURE,

QUALITY ASSURANCE & TESTING
ROGER PELHAM, DATA NETWORKING &
TELECOMMUNICATIONS

MEMORANDUM

TO: - 0. W. Higley, Assistant Executive Director Fiscal Affairs/Information Technology
Tennessee Higher Education Commission

FROM: Jamie Etheridge, Chair
IT Assessment & Budget Committee (IT-ABC)

DATE: November 17, 2009
SUBJECT: College Access Portal/Transcript Exchange (GU0910) Project Disposition

The IT-ABC has reviewed the College Access Portal/Transcript Exchange (GU0910) project. This project is
approved to proceed. Please work with Jason Gunnoe, Chief Information Security Officer, as you develop the
Request for Proposal (RFP) to address the security of the student data that will be transmitted and stored on
this website.

If you have any questions, please call Todd Ragan at 532-0245 or me at 741-7358. Also, feel free to call upon
any of the various sections of OIR if we can provide you with any assistance in planning for your information
technology needs.

cc:  Mark Bengel, Chief Information Officer
Glenn Yarbrough, Chief Technology Officer
IT-ABC Members
Cathy Pierce, Budget Coordinator
Carol Neiger, Budget Analyst




CONTRACT

{FA-type feefor-service contract with an individual, business, nonsprofit, or governmental entity of another state)

Agén_é; Tracking #

| Edison ID
33201-033140 19758
Contracior Contractor Federal Employer identification or Sociai Security
XAP Corporation [1C-or X ¥~ 954610852
Service

This contract is for the provision of slectronic transcript services and CollegeforTN initiative.

Contract Bagin Date Contract End Dale Subrecipient or Vendor CFDA #(s)
May 1, 2010 Aprit 28, 2016 DSubmcipie‘ni %X;Vendm
. FY State . Federal Interdepartmental Other TOTAL Contract Amount
2040 $1,1986,456.00 %1,196,456.00
2011 $1.196,456.00 $1,196,456.00
2012 $1,196,456.00 $1,186,458.00 |
2013 $1,196,456.00 $1,186,456.00
2014 $1,196,456.00 $1,196,456.00
TOTAL: $5,982,280.00 $1,196,456.00

‘American Recovery and Reinvestment Act (ARRA) Funding - D YES NO

QUR USE.
FA

Agency Contact & Telephone #
James R. Vadan, Associate Executive Director of Fiscal Affsirs
§615,741.757%

Agency Budget Officer Approval (there is 2 balanos in the appropriation
from which this obligation is required fo be paid that is not otherwise
sncumbersd to pay.gbligations previcusly incurred}

Spee’ade Account Code

Contraéfdi’Ownership!contro!

{] African American D Person w! Disability [j Hispanic

D Small Business D Government

E:l Asian D Female D Native American NOT Minority/Disadvaniaged D Gther
Contractor Selection Method
Clrep [ ] competitive Negotiation * I ] Alternative Competitive Method *

X1 Non-Competitive Negotiation *

[ other*




*Procurement Process Summary

The State found nio other entities who offer the comprehensive array of career, high school, college and financial aid
planning services needed by THEC, TSAC and the Tennesses sthool systems. No other vendor offers the total package
of needed solutions including: transoript, higher education admission application, caresr sxploration, high scheol planning,
coliege planning, and financial aid planning resources needed by Tennesses integrated into one commuon system. XAP
also holds extensive knowledge of State Board Rules and Regulations as well as the content/curriculum standards

required by Tennessae law for school counselors, such institutional knowledge is invaluable to the partnership and fosters
the portal’s success. '




CONTRACT
BETWEEN THE S8TATE OF TENNESSEE,
TENNESSEE HIGHER EDUCATION COMMISSION
AND
XAP CORPORATION

This Contract, by and between the Stdte of Tennesses, Tennessse Higher Education Commission
{THEQ), hereinafter referred 1o as the “Stale” and XAP Corporation, hereinafler referred fo as the
“Cortractor,” is for the provision of slectrordc ranscoript services and CollegeforTN inifiative as further
dafined inthe "SCOPE OF SERVICES ™

The Contractor Is 2 FOR-PROFIT CORPORATION

" Contractor Fedsral Employer ldentification: 954610852

Contractor Place of Incorporation or Organization: Delaware

A,

- Ad,

A2,

A2,

A3,

SCOPE OF SERVICES:

The Contracior shall provide all service and deliverables as required, described, and delailed by
this Scope of Services and shall mest all service and delivery timelines specified in the Scope of
Services seution or elsewhens in this Contract.

Background and Objsciives: Tennessee lags regional and national averages in the educational
attainment lovel, According o the Nallonal Center for Higher Education Managerant Systems,
only six states have a working age population with a lower proportion of college graduates than
Tennessee, Currently, only 20.8 percent of Tennessee's adulls aged 25-64 hold an Assodale’s
degres or highsr, comparad o an average of 34.3 percent for Southern Regional Edugation Board
states and 37.2 peroent for the nation,

Tennessee ourrently produces approximalely 35,000 coliege graduates per year, Holding
condifions vonstant, current production Indicates that annual degree production will be aboul
38,000 in 2018, To mest the nalional averags, Tennessee needs to praduce @ curulative
additional 268,000 Jegress (Assodiates and Bachelors) by 2025. To achieve this godl, Ternnessee.
higher sducation must produce 44,000 postsecondary degrees per vear by 2015 and sventually
59,000 degress per year by 2025, In the other words, Tennessee neads {0 increasse the number.of
individuals obtaining degrees by 3.5 percent every year from now until 2028, sccording fo

W, Meeimgtﬁe(:hallengefmmm govimosiwhat _goal.

in 2008, the Tennessee Depariment of Education (TDOE), Tennesses Student Assistance
Corporation {TSAL), and Tennessee Higher Education commission (THEC) sought & solution that
would provide 3 broad avenus of agcess to Tennesses educational opporfunities beyond high
sohool.

Product Tennessse procured a golution from XAP Corporation o provide a broad avenue of
access to Tennsssee sducation opporunities beyond high school. The resulling website
wow. ColleqeforTMN.org is designed sspecially for use in Tennssses and allows the user, which
includes students in grades K ~ 12, to plan their future careers, begin 1o understand the need for
higher educstion, know which courses to take in middle and high school to be academically
prepared for college, prepare for tests, Including ACT, SAT, and GRE, and Jeam how 1o apply for
financial alll, Additionally, posisecondary studenis, parents, guidance counselors, and college
aceess professionals will have access to @ comprehensive sulte of career, college, and finéncial
ald planning services in a web-based environmert using a single log-on and password,

The Contractor shiall provide the following Bpecific and Unique Features of the Web Portah




ORI NN a0 SRAReee s S S

Career planning tools which Incorporate career exploration tools and resources providing
a comprahensive carger exploration experience for afl Tennessee citizens, Assessments
will include an Interest Profilar, Caresr Cluster Survey, Basic Skills Survey, Transferable
Skifls checkist, ard Work Values Sorter. Career exploration resources will alsa include
career search and matching functionality organized around the caresr cluslers as
determined by the U.8. Department of Labor and will be tailorad o reflect Tennesses's
Departmant of Education career cluster customizations. Elementary School students will
have access lo age approprate career sxploration tools in the moduls Paws in Jobland.
The carser exploration resources found on the web portal will change in content and form
depandent on the age of the user enswing that ail users have a cavesr exploration
experience customized 1o their needs and ags lavel,

High Sohiool planning tools which include a planning timeline and & personalized plan of
study, outlining what students and parents should be daing throughout a student’s high
school career {o effectively plan for college. The personalized plan of study will allow
students to make high school course plans, The plans of study will be populated with all
ocourses listed as approved by the Ternnessee Department of Educalion and will be
organized in accordance with Tennessee course and graduation slandards, Local districts

argt schools will have the abﬁsty to customize course offerings, course ssquences, and

options for the personalized plan of study of students that attend their particutar sohool or
histrict,

College planning tools which offer resources allowing shudents to explors il higher
education institutions as provided by the State. Web portal users will be able 1o browss
Tennesses higher sducation institutions, view program and major profiles, access vollegs
preparation content, and participate in standardized preparation tests, incliding ACT,
BAT, and GRE. Additionally, the web port will provide anline applications for admission to
all Tennessee institutions. The Stale will have the sapability to customize and add

content, providing students with information on how fo plan and prepare for their

postsecondary.

Financial Ald planning tools which include a sel of comprehensive financial aid resources
including financial aid caloulalors, an Expect Family Contribution (BFC) caloulator, user-
personalizad financial planning ool and scholarship search fools, The Stale will have the
abﬁat}l to customize and supplement the financial sid and financlal literacy information
provided. The porlal will also provide the abllity of users to transfer information found is
user profiles directly to the Free Application for Federal Student Ald {FAFSA) form.

Life-long Portfolio which provide users with a personal web-based portfolio thal wilt houss
all carest, high schodl, collsge, and financial aid planning activity outcomes. Users will be
able to manage itBms such as careers, postsecondary institulions, and academic
programs of interest. The portfolio provides resources including emall, calendar, and the
capability of communicating with school personnel.

Adult Shadents portal which provides career, college, and financial aid planning tools that
are tallored fo the adult student, Workforee development and career centers have aueess
to the Professional Center to befler aid in facilitating resources to adulls. The adult
portions of the website will be customizable both in appearance and content to better
reflectthe needs of Tannessee.

Professional. Center which gives designated school, unlversity, and workforcs center
personnel gccess 1o the acgounis of all individuals associated with their respective
programs. Professional center users will have the ability to segment individuals in a
varisty of ways {8, grade leve), last name, caveer interests, elc) to maximize use
Professional center users will be able to track web portal user's progress in competing
site aclivities including assessment, college applications, and high school plans,




Messages and svent notices cen be sent fo individual portal user accounts. School
personnel can upload and send franscripts through the Professional Center. User-friendly
reporls are available in the Professional Center to track, sngage and keep porlal users
accourtable, Sample reports include & list of students who are inferested In majoring in
Biology, which usars have applied to college, or a list of students who have not yet
completed & personalized plan of study. The Professional Center provides tools to more
sfficiently manags portal user's caresr, high school, college and financlal aid planming.
Additionally, school district and state level edusators will have the capabiiity of obtaining
aggregate and disaggregate data regarding student usage and outcomes.

AA.  Functional Requirements: The Contractor shall provide the folowihg funcional requiremnents:

a
b

L.

Customizable uger access permission levels fo accommodate multiple roles,
Customizable user.interface that provides integrates and/or supporis social natworking;

A single integrated portal with no or limited finks fo subsystems that pmwciea cors:
features such as:

{1 Single sign-on capabilities I 2 secure anfine environment requiting the use of 8
: secured user i/ and password,

{2} Ability to identify, track and record stisdent caresr interesis,

{3} 1-12 roadmaps thaet lead and measure a student’s progress through the systenm's
functionality and activities in a logical order sulminating with the student ariving at
their chosen college or career destination,

{4} A lifelong electronic portfolic o support students future education and
employment goals.

{5 infegrated ACT/SATIERE test prep and reconding capabilities,

{6) Electronic admissions application capabilities to Tennessee higher education
ingtitulions, , »

{73 Electronic ‘atademic transeripts. delivery 1o include high schodl o high school,
high school fo Tennesses agenclies, high school o college, and college fo
ooliege,

{8} Electronic assessment prep and delivery,

8 Student and Adult leamer resume development capabilities.

{10}  Capabilities 1o provide or support the dslivery of finansial aid information on
federal and Tennessee grants, scholarships, work study and stodent icans
including the Ccapabiities fo provide andlor mtagrate elactronic applicalions
agsociated with each program,

{11)  Capabilities to upioad, stors, retrieve and update acadernic and career related
documents.

The ability to link to extemal websites andlor return pre-determinet student support
services andfor program information fo the student.

On demand training releted &0 the tools, fesltures, and functionality for regional and
Tennessoe zavet users and administrators,

AB.  Technicsl Requirements: The Contractor shall provide the following technical requi{amarrts:

&.

b.

A low cost, interoperable, and commerclal off-the-shelf solution that avoids new
development, and leverages new or existing technologies.

Compliance with the Children’s Online Privacy Protection Act ({COPPA).




A,

B.

. Cormpalibility and integration with the Occupational Eraployment Statistics Program
{OES),

d. Elsctronically supported administration of assessments and accourtability as outiined by
the No Child Left Behind (NCLB) At

a8, interoperability (easy import, export or integrafion) Wwith Tennessee student
information systems {district and state level), GEAR UP programs, and other College and
Career applivations. .

f The abifity fo add and change contert, finks, and pages o best sult the needs of
Tannesses. :
g. The ability 1o incorporate Tennessse based information including employment oullook

data to address Tennessee specific nesds {i.e. the craation of a College Access Network
page or a page dedicated to Tennessse-specific financial aid options).

. Both standard and ad-hoc reporting on the state, district, and schaol leve) with capabilities
of oifering aggregated or disaggregated data on system usage, student portiofios, carser
Interasts individually or by groups, scademic progress, pre-determined lesson plans,
academic assessmenis, test and/or exit exam scores,

L Timely system updastes reflecting policy changes at both the federal and slate
tevals,

i Both on-site and fully hosted software options.

K 24 x 7 support capabiliies,

I, Minimum down-time.

m. The GContractor shall renew the domain name CollegeforTN.org as reguired.

Should sither party choose to terminate this Contract; the Contragtor agrees 1o ransfer alf rights
o the domain name “CollegeforTN.org,” with the understanding that the Tennessse Higher
Education Comnission will be responsible for all costs associated with the ransfer and fulure
rangwals,

CONTRACT TERM:

This Contract shall be sffaciive for the period commencing on May 1, 2040 and ending on April

- 30, 20118, The Siale shall have no obligation for services rendered by the Contractor which are

not perfarmed within the specified period.

PAYMENT TERME AND CONDITIONS:

Maximum Liability. In no event shall the maximum liabifity of the State under this Contract exceed
FIVE MILLION MINE HUNDRED EBIGHTY-TWO THOUSAND TWC HUNDREDR EIGHTY
DOLLARS ($5,982.280,00). The payment rales in Section €.3 shall constifule the entirg
compensation due the Contractor for the Service and all of the Contraciors obligations hersunder
regardless of the difficully, materials or equipment required, The payment rates include, but are
not lirited {o, 8l applicable {axes, fees, overheads, and all other direct and indirect costs incurred
&rto he inourred by the Cantractor,

The Contractor is not entiied to be paid the maximum fability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximury Hability
represents available funds Yor payment to the Contrattor and does not guasrantes payment of any




such funds to the Contractor under this Contract unless the State requests work and the

Contractor performs said work. In which case, the Contractor shall be paid in accordancs with the
payment rates detailed in Section C.3. The State is under no obligation to request work from the
Contractor in any specific dollar amounts or 1o request any work at all from the Contractor during
any period of this Contradt.

C.5

2.  Compensation Firn. The payment rates and the maximum lability of the State under this
Coniract are fima for the duration of the Contract and are not subject to escalation for any reason
unfess amengesd.

.3, Pavment Methodolagy. The Condractor shall be compensated based on the payment rales hereln
far units of service authorized by the Btate in a total amount not fo excesd the Contract Maximum
Liability establishsd in Baction C.1, :

&, The Contracior's compensation shall be contingent upon the satisfactory completion of
units, milestones, or increments of servive defined in Section A.
b. The Contractor shall be compensated for said unils, milestones, or incraments of servics
based upon the following payment rates?
1 & , Amount
1 Servics Description {per compensable increment)

May 1, 2010 — April 30, 2018

Transitions Premium Module for High School Students $ 700,551.00 per year

Middie School Module $ 130,000.00 per year

Paws in Jobland Module {Elementary School Level) $ 180,000.00 psr year

Adult Module ~ Adult Leanertdob Sesker $ 000 (Included with B-ysar

Contrgot)
{ Applications and Transcripts $ 2085,905.00 per year
¢. . The Contractor shall not be compensated for trave! time to the primary jocation of service
provision.
C4.  Travel Compensation. The Contracior shall not be-compansated or reimbursed for iravel, meals,

ar lodging. :

Invoics Regulrements. The Contractor shall invoice the State only for completed increments of
service and for the amount stipulated in Section C.3, abave, and as required below prior to any
paymant,

N The Contraclor shelf submit invoices no more often than monthly, with all necessary
supporting documentation, to;

Tennegsee Higher Education Commission
Buite 1800 - Parkway Towers

404 James Robertson Parkway

Mashville, TN 37243

b. The Contractor agrees that sach involce submitted shall clearly and acourately (all
calculations must be extended and totdled correctly) detall the following required
information, '
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{1 Invoice/Reference Number {assigned by the Condractar);

(2} invoice Date; _

(3} invaice Pariod {period to which all involced charges are applicable);

{4} Contract Number (assigned by the Biate to this Condract),

{5} Account Name: Tennessee Higher Education Commission, GEAR UP TN;

{8} Account/Customer Number {uniquely assigned by the Contractor to the above-
referenced Account Name);

{7} Contractor Name;

{8 Conlracior Federal Employer Identification Number or Social Security Mumber {as
referenced in this Contract);

{8} Contractor Gontadt (name, phote, andfor fax for the Individual fo contast with
billing questions),

{10}  Contractor Remittence Address;

{11 Qamplaie Hemization of Charges, which shall detail the following:
i, Servive or Milestone Description (inchuding name /itle as applicable) of
_ each service invaiced;
ik, Number of Complated Units, Increments, Howrs, or Days as applicable,

of gach service invoiced;

iih, Applicable Payment Rate {as stipulated in Section C.3.) of each service

invoiced;
. Armount Due by Service; and
V. Total Amount Due for the invoice period.
e The Contratior undersiends and agress that an invoise to the State under this Contract

shalls

{1) indlude only charges for service described in Confract Seclion A and in
accordance with payment terms and conditions set forth in Contract Section C;

{2) riot include any future work but will anly be submittetd for sompleted service; and

{3 not include sales tax or shipping charges.

4. The Confrastor sgrees that limeframe for payment fand any discounts) begins when the
Stale is in recaipt of sach invoice meeting the minium requirements above.

o The Contractor shall complete and sign @ “Substilute W-9 Form” provided o the

' Contractor by the Blate. The taxpayer identificalion number contalned in the Substilule
W-8 submiited i the State shall agree to the Federal Emplover identification Number or
Social Ssourity Number referenced in this Contract for the Contractor. The Contractor
shall not invoice the State for services untif the State has recelved this completed form.

Payment of Invoics, The paymeni of the invoice by the State shall not prejudice the Stale’s right
o abject to or question any invoice of matter in relation thersto. Such payment by the Btate shall
neither be construed as acceptance of any part of the work or service provided nor as an gpproval
of any of the amounts invoiced therein,

Inveice Redugtions, The Contractor's invoice shall be subject to reduction for amounts included in

#ryy invoice or payment theretofore mate which are determined by the Stale, on the basis of

audits conducterd in accordance with the terms of this Contract, not to constitule praper
remuneration for compensable services.

Deductions. The Stats reserves the right to deduct from amounts which are or shall become due
and payable to the Contractor under this or any Contract betweers the Confractor and the State of
Tennesses any amodunts which are or shall become due and payable to the State of Tennessee

by the Centractor,
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Autornatic Deposits. The Contractor shall complete and sign an "Authorization Agreement for
Autormatic Depast (ACH Credils) Form.® This farm shall be provided to the Contractor by the
Biate. Once this form has been completed and subinitted to the State by the Contractor all
payments to the Contractor, under this or any other Contract the Contractor has with the State of
Tennessee shall be made by Automated Clearing House (ACH). The Contractor shall not invoice
the State for services until the Contractor has completed this form and submitted it to the State.

STANDARD TERMS AND CONDITIONS:
Reauired Approvals. The State s not bound by this Contract untit it is approved by the
appropriate Stete officials in accordance with applicable Tennessee State laws and regulations.

Modification and Amendment.  This Contract may be madified only by & wiiiten amendment
execuled by ail parties hereto and approved by the appropriste Tennessee State officials in
accordance with applicable Tennesseé State laws and regulations.

- Termination for Convenience. The State may terminate this Contract without cause for any

reason. Said termination shall not be deemed a Breach of Contract by the State. The State shall
give the Contractor at least ninety (80) days written notice before the effective termination date.
The Contractor shafl be entitled o receive compensation for satisfactory, authorized service
completed ag of the termination date, but in no event shali the Siate be liable 1o the Contractor for
campersation for any service which has not been rendered.  Upon such lermination, the
Contractor shall have no right to any actual general, spesial, incidental, consequantial, or any
other damages whatsosver of any description or amount.

Termination for Cause. If the Caniraclor faills to properly perform iis obligations under this

Contract in & Hmely or proper manner, or if the Contractor violates any terms of this Conlract, the
State shail have the right to immediately terminate the Contract and withhold payments In excess
of fair compensation for completed services, Notwithstanding the above, the Contractor shalb not
ba relieved of liability to the State for damages sustained by virtue of any breach of this Contract
by the Condracior.

Subcontracting.  The Contractor shall not assign this Contract or enter into g subsontract for any
of the services performed under this Confract without obtaining the prior written approval of the
State: ¥ such subsontracts are approved by the State, they shall contain, at & minimum, sections
of this Contract below perlaining to "Conflicts of Interest,” *Nondiscrimination,” and “Records” {as
dentifled by the section headings), Notwithstanding any use of approved subcontractors, the
Contractor shall be the prims contracior and shall be responsible for all work perforrmed.

Conflicts of Inferest. The Contractor warrants that no part.of the total Contract Amount shall be
peid direclly or indirectly to an employee or official of the State of Ternessee ag wayges,
sompensation, or gifis in exchange for acting as an officer, agent, employes, subcontractor, or
consultant to the Contragtor In connectioh with any work contemplated or performed refative to
this Contract,

Nondiserimination. The Contractor hersby agrees, warants, and assures that no person shall be
exghided from participation in, be denied benefits of, or be vtherwise subjected to discrimination in
the performance of this Contract or in the employment practices of the Contractor on the grounds
of disabifity, age, rave, color, religion, sex, nationat arigin, or any other classification protecied by
Federal, Tennesses State constifutional, or statutory law. The Contractor shall, upon request,
show pronf of such nondiscrimination and shall post in conspicuous places, available to all
employess and applicants, notices of nondiscrimination.

Prohibition of lledal Immigrants. The requirements of Public Acts of 2008, Chapter Number 878,
of the state of Tennessee, addressing the use of ilegal immigants in the performance of any
Contract to supply goods or services to the state of Tennessee; shall be & material provision of
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this Confract, a breach of which shall be grounds for monetary and other penalties, up to and
including termination of this Contract,

A, The Contractor hereby attests, cerfifies, warrants, and assures that the Contractor shall
not knowingly utifize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and sighed
copy of the document at Attachment REFERENCE A, hereto, semi-annually during the
period of this Contract. Such attestations shall be maintained by the Contractor and
made available to state officials upon reguest.

b. Prior fo the use of any subcontractor in the performance of this Contract, and serhi-
annually thereafter, during the périod of this Contract, the Coritractor shall obtain and
retain & currsnt, writfen altestation that the subcontractor shall not knowingly ulilize the
services of an iflegal immigrant to perform work relative fo this Conltract and shall not
knowingly utilize the services of any subcontractir who will utiize the services of an illegal
immigrant to perform work relative to this Contract. Allestations obtained from such
subcontractors shall be maintained by the Contracter and made available to state officialg
uporn request. )

. The Contractor shall maintain records for all personne! used in the performance of this
Contract.  Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the Stats.

d. The Contracior understands and agrees that failure to comply with this section willt be
subject o the sanctions of Public Chapter 878 of 2006 for acts 'or omissions ocourming
after its effective date. This law requires the Commissioner of Finance and Administration.
to prohibit a contractor from contracting with, or submitting an offer, proposal, or bid to
conitract with the State of Tennesses to supply goods or services for a period of one yeiar
effer a contractor is discovered to have knowingly uged the services of illegal immigrants
during the performance of this Contract.

e, For purposes of this Confract, “legal inermigrant® shafl be defined as any person who ig

not gither a Unhited States citizen, a Lawful Permanent Resident, or 8 person whose
physical presence in the United States is authorized or allowed by the federal Depariraent
of Homeland Security and who, under federal immigration laws andfor regulations, is
authorized to be employed in the LS, or is otherwise authorized to provide services under
the Contract.

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractar, insofar as they relate to work performed or
mongy received under this Contract, shall be maintained for a period of three (3} full years from
the date of the final payment and shall be subject to audit at any reasonable tme and upbn
reasonable notice by the State, the Comptroller of the Treasury. or their duly appointed
representatives.  The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Prevaliing Wage Rates. All contracts for construction, eretion, or demolition or to install goods or
materials that involve the expenditure of any funds derived from the State require compliance with
the prevailing wage Jaws as provided in Tennesses Code Annotated, Section 12-4-401 et seq..

Monitoring. The Confractors activities conduched and records maintained pursuant to this

Contract shall be subject to monitoring and evaluation by the State, the Cumptroner of the
Treasury, or their duly appointed representatives,
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Progress Reports, The Contractor shall submit brief, periadic, progress reports 1o the State as
requested. :

Strict Performance. Failure by any party to this Contract to insist In any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as g walver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendrment signed by the parties hareto.

Independent Contractor. The partiss herelo, in the performance of this Contract, shall not act as
employees, pariners, joint venturers, or associales of one another. 1t is expressly acknowledged
by the parties hersto that such pariies are independent contracting entities and that nothing in this
Contract shall be construgd 1o create an employerfemployes relationship or o allow either
exercise control or direction over the manner or mathod by which the other transacts its business
affairs or provides #s usual services. The employses or agents of ane party shall not be deemed
or construed to be the emplovess or agents of the other parly for any purpose whatsoever,

The Contractor, being an independent contractor and not an employse. of the Slale, agrees 1o
cary adequate public liability and other appropriate forms of insurance, including adequate public
liabifity and other appropriate forms of Insurance on the Conlractors employees, and to pay all
applicable taxes incident to this Contract, .

State Liability, The State shall have no liability except as spacifically provided in this Contract.

Force Majpure. The obligations of the parties to this Contract are subject to prevention by causes
breyond the parties’ control that could not be avoided by the exercise of due care including, but not
limited fo, natural disasiers, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. - The Contractor shall somply with all applicable State and Federal
faws and regulations in the performance of this Confrach.

Governing Law. This Contract shall be governad by and construgd in accordance with the laws of
the State of Tennessee. The Coniracior agrees that it will be subject fo the exclusive jurisdiction
of the courts of the Stete of Tennesses in actions that may arise under this Contract. The
Coniractor acknowledges. and agrees that any rights or dalms against the Stats of Tebnessees or
#s employses hereunder; and any remedies arising therefrom, shall be subjest to and limited (o
those rights and remedies, if any, available under Tennesses Code Annoiafed, Seciions 8-8-101
{hwough 8-8-407.

Complsteness. This Contract iz complete and contains the entire understanding between the
parties refating {o the subject matter contained herein, invluding alf the termis and cohditions of the
parties’ agreement, This Contract supersedes any and ali prior untlerstandings, representations,
negotiations, and agreements between the parlies relating hereto, whether written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as & matler of law, the other terms and conditions hereof shall not be affected thereby and shall

remain in full forse and effect, To this end, the terms and conditions of this Contract are declared
saverable, +

Headings. Section headings of this Cordract are for reference purposes only and shall not be
construed as partof this Confract,

BPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special tetrms and condifions conflict with
any other terms and canditions of this Contract, thase special terms and conditions shalf control
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Communications _and _Contacts. Al instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by cartified, first class mail, retuen recsipt requested and postage prepaid, by overhight Sourier
service with an asset tracking system, or by EMAIL or facsimile transmigsion with reciplent
confimation.  Any such communications, regardless of method of transmission, shall be
addressed to the respettive parly at the appropriate mailing address, facsimile number, or EMAIL
addrass as set forth below or to that of such other party or address, as may be hereafter specified
by written notice.

The Stale:

Kathlesn Tone, Associale Exscutive Director for P-18 Initialives
Tennesses Higher Education Cammission

Suite 1800, Parkway Towers

404 James Robertson Parkway

Nashville, TN 37243

Email: Kathleen Tone@tn.gov

Telephone Number: 615,741.7565

Fax Number: 615.741.2830

The Contracton

‘Barbara MoDaniel, Reglonal Sales Director

XAP Gorporation

3834 Hayden Ave.

Culver City, CA

80232

brcdanielfnan com

Telephone Number: 251,.880.5240
FAX Number: 310.842.6898

Performance Bond. The Contractor shall provide to the State a performance bond guarantesing
il and feithiul performance of all undertakings and obligations tnder this Contract end in the
amount sgqual to FIVE HUNDRED THOUSAND DOLLARS {8500,000.08). The Centractor shall

submit-the bond no fater than the day immediately precading the Contract start dale and in the

manner and form prescribed by the State (a1 Attachment B herelo), and the bond shall be issued

through & company jlcensed fo Issue such a bond in the state of Tennessee. The performance

bond shall guarantee full and faithful performarice of all undertakings and obligations under this
Contract e

a. the Contract term and afl exdensions thereof: or

b. the first, calendar year of the Contract (ending December 31st following the Contract start
date} in the amount of FIVE HUNDRED THOUSAND DOLLARS {$500,000.00} and,
thereafter, a new performance bond in the amount of FIVE HUNDRED THOUSAND
DOLLARS ($500,000.00) covering sach subsequent calendar ysar of the contract period.

In which case, the Contractor shall provide such performance bonds to the State no later

than each December 10th preceding the calendar year perfod covered beginning on
January 1st of each year, .

Failure to provide to the State the parformance hond(s) as required herein prior to the Contract
start date and, as applicable, no later than December 10th preceding sach calendar year period
covered beginning on January 1st of each year, shall result In contract termination. The
Contractor understands that the stated amount of the perforrnance borid required hereunder shall
not be reduced during the contract period for any reason.

it
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All instructions, notices, consents, demands, or other communications shall be considered
sffectively given upon receipt or recipient confirmation as may be required.

Subledt to Funds Availabiiity. The Conlract is subject to the appropriation and availability of State
andfor Federal funds. In the event that the funds are not appropristed or are otherwise
unavailable, the State reserves the right 1o ferminate the Contract upon written notice to the
Contractor, Said termination shall not be deemed a breach of Contract by the State.  Upon
receipt of the written notice, the Contraclor shall cease all work assotiated with the Condract.
Should such an event occwr, the Dondractor shall be entitled to compensation for afl satisfactory
and authorized services compleled as of the ferminafion date. Upon such termination. the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whaisosver of any description or amount.

o ﬁgﬁdanﬂamg of Records, Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state end federal law. All matarial and information,
regardiess of form, medium or methad of communication, provided to the Contractor by the State
or acquired by the Contractor on behalf of the State shall be regarded as confidential information
in accardance with the provisions of applicable state and federal law, state and federal rdes and
ragulations, departmental policy, and ethical standards, Such confidential information shall notbe

disthosed, and all necessary steps shall be taken by the Contractor to safaguerd the confidentiality

of such materdal or information in conformance with applivable state and federal law, siste and

federal rules and regulations, departmental policy, and ethical standards.

The Confractors obligations under this section do niot apply to information in the public domair;
antering the public domain but not from a breach by the Confractor of this Contract; previously
possessed by the Contrastor without written obligations fo the Stste to protect it; acquired by the
Contractor without writlen restrictions  against disclosure from & third party which, fo the
Contractor's knowledge, is free to disclose the information; Independently developed by the
Contractor without the use of the State's information; or, disclosed by the Stale to others without
restrictions against disclosure. Nothing in this paragraph shall permit Contractor fo disclose any
information that is confidential under federal or state law or regulations, regardiess of whether it
has been disclosed or made available to tha Contractor due o intentional or negligent actions or
inactions of agents of the State or third parties. ’

it s expressly urderstood and agreed ma obligations set forth In this section shall survive the

-fermination of this Contract,

Erinting Authorization. The Contracior agrees that nio pubfication coming within the jurisdiction of
Termessee Code Annotated, Section 12-7-101, ef seq., shall be printed uniess a printing
authorization number has been obtained and aﬁ?xed ag required by Tennesses Code Annotated,

Bection 12-7-103 (d}.

Prohibifed Advertising. The Conbractor shall not refer to this Cortract or the Condractor's
rejationship with the State hersunder in commercial adverdising in such a mamer as 1o state or
imply that the Contractor or the Contractor's services are endorsed. 1t is expressly understond
and agreed that the obligations sef forth in this section shall survive the termination of this
Confract in perpetuity.

Environmental Tobacco 8moke. Pursuant to the provisions of the federal “Pro-Children Act of
1894" and the Tennessee "Children’s Act for Clean Indoor Air of 1995, the Contractor shall
prohibit smoking of tobacco products within any indoor premises in which sevices are provided
pursuart 1o this Confract lo individuals under the age of sighteen (18) years, The Contractor shall
post “no smwking” signs in appropriate, permanent sites within such premises. This prohibition
shall be applicable during all hours, not just the hours in which children are present. Violators of

1
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the prohibition may be subject to civil penalties and fines. This prohibition shall apply to and be
made part of any subcantract related to this Contract.

Tennesses Consolidated Retirement System. The Contractor acknowledges and understands
that, subjec to statutory exceptions contained in Tennasses Code Annotaled, Section 8-36-801,

8, seq., the law governing the Tennesses Consolidated Relirement System {TORS), provides that
if a refired member of TORS, or of any superseded system administerad by TCRS, or of any local
retirement fund established pursuant 1o Tennessee Code Annotated, Tile 8, Chapter 35, Part 3

accepts state employment, the member's retirement allowanes is suspended during the period of

the employraent, Accordingly ard notwithstanding any provision of this Contract {o the contrary,
the Contractor agrees that if it is later determined that the true nature of the working refationship
betwaen the Confractor and the State under this Contract is thel of “employesfemployer” and not
that of an independent curdrasiar, the Contractor may be required o repay o TORS the amount
of retirement bensfils the Contractor recelved from TCRS during the period of this Contract.

Voluntary Buyout Program. The Contractor acknowledges and understands that, for a period: of

1wo years heginning August 16, 2008, resirictions are impbsed on former state employses wio
received a State of Tennesses Voluntary Buyout Program (VBP) severancs payment with regand
o contracts with state agencies that participated in the VBP.

a. The State will not contract with either a former stele employes who received a VBPR
severance payment or an entity In which a former state employee who received 4 vBP
severance payrsnt or the spouse of such an mdimduai holds a commiiang financiat
interest,

b. The State may contract with an entity with which @ Tormer state employee who received &
YBP severance payment is an employes or an indepsndent cantractor. Notwithstending
the foregoing, the Contraclor understands and agrees that there may be unique business
ciroumstances under which a relurn to work by a former state employes who received a
VBP severance paymen{ as an employes or an independent contractor of & Htate
sontractor would not be appropriste, and in such cases the State may refuse Contractor
personnel.  Inasmuch, it shall be’ the responsibility of the State to review Contracior
parsonne! 1o identify any such issues.

o, With refersnce to either subsaction a. or b. above, a contractor may submil 3 written

request for a walver of the VBP restrictions regafdmg a foemer state emiployes and 2

contract with a state agency thet participated in the VBP. Any such reguest must be.

submittedt (o the State in the form of the VBP Conlmcting Restriction Walver Request

format available frotn the Btate and the niemet aty

www.state tnus/financefids/oor/walver.html. The determination on such a request shall

be at the scle discretion of the head of the state agency that is a Parly fo this Contract,

t’ge Commissioner of Finance and Administration, and the Comndssioner of Human
SSOUICeS.

IN WITNESS WHEREOQF,

XAP CORPURATION: /

wf o 20lp

e

Eﬁmgsm ‘

- DATE
& Tt i

e ﬁzsmaur 4 Lo Thaust.,
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TENNESSEE HIGHER EDUCATION COMMISSION:

| / :f?,z,{m?f/ (ﬁé«»’w{mm

V. 4770
RICHARD G, RHODA, EXEGUTIVE DIREGTOR BATE
APPROVED;

COMMISSIONER OF FINANCE & ADMINISTRATION DATE
COMPTROLLER OF THE TREASURY DATE

3




ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT GONTRACT NUMBER: S3201-05010
CONTRACTOR LEGAL ENTITY NAME: AP CORPORATION
FEDERAL EMPLOYER IDENTIFICATION NUMBER: | . . '
| (or Social Security Number) 954510952

The Contractor, identified above, does hereby attest, cerlify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant in the
performances of this Contrant,

N

ROTICE: This atlestation MUST be signed by an irsdividust empowensd to contractuslly bing the Contractor. IF said individuat is
ot the chisf exetulive or presidant, this document shall sttach eidence showing the individual's suthonty to condractually bind the
Onritractor,

Ramesy  Setmonsman  Vicf FReS)penT G Contlolel
PRINTED NAME AND TITLE OF SIGNATORY '

, (f/ﬁf:?«aw

DATE OF ATTESTATION




Fi CONTRACT INFORMATION SUPPLEMENT

FOR ALL FASTYPE CONTRACTS — COMPLETE EITHER SECTION A OR SECTION B

Contract RFS # | 33201-63010

Contractor: XAP CORPORATION
SECTION A ' SECTION B—
CONTRACTOR IS AN INDIVIDUAL ’ CONTRACTORIS A COMPANY
{e.g., sole proprietorship, partnership, or
corpuoration}

is or iﬁs the contractor been a slale smployee?

L1 MO (noadditional information required)

1 ves

Doee an individual, who iz or has been a state
employee, own cortrolling intersst in {or
own) the contractor company?

B NO (noaddiional information required)

1 ves

Was such emplcymﬁebi within the past s
months?

1 o
[ YES fan approved rule exception permitting a

cardract within sbx months of
smployment is also reguired)

Was such éniplaymenf within the bast six
- months?

[J wo
[ YES (an approved rule exception permitting &

oonfract within she months of
employment is alsc requirad}

Does the contractor receive Tonnssses
Congolidated Retirement System {TCRS)
retirament benefits?

1 no

I3  YES fthe procuring agency general counsel
MUST sign an anslysis.of this
procurement using the TCRS analysis

quidslines}
N

Does the individual who owns controlling:
interest in the confractor company
receive Tennessee Consolidated
Retivement System {TERS) relivemnent
benefits?

1 nNo

[l YES (the procuring agency general counss!
MUST sign an analysis of this
procurement using the TORS analysis
guidelines)

CONTRACTOR SIGNATURE7 44~ .
A g Preapeet § Cove st
_ — oy

CONTRACTOR .
KAP  CoRPoldTians

PATE e f0to




